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AAON putchased, renovaled
and moved mto a 184,000 square lool

1997. We witnessed an impressive widening of gross profit

margins which benetited from improved manufacturing
efficiencies, greater fixed asset utilization, and increased sales
volume. Gross Profit grew from $13.1 million (16.0%) in 1997 to
$19.8 million (18.5%) in 1998, a gain of 51%. Operating margins
benefited from tight contrals over variable costs resulting in
Income from Operations rising 88% to $9.2 million from $4.9
million in 1997. The most important measure of performance, Net
Income, climbed 73% to a record high of $5.2 million or $0.82
per share from $3.0 million or $0.48 per share.

The tight labor market we witnessed in 1997 continued in
1998 and is with us in 1999. To combat these lahor constraints
while minimizing price changes we have taken action in two
areas. First, we have focused upon productivity enhancing

investments. With labar costs increasing at a rate greater than

NiMmer 1989
Became a publicly lraded company
with Hhe reverse acqusition of Diamond

plant in Tulsa, Okdahoma. Introduced 4 Head Resources (now “AAON. In¢.")
new product hine ol rooflop heating and
Al canditioning units 2-140 tons

Decer
Listed on N
Small Cap-Symbol “AAON

raw materials, labor efficiency is critical to our progress. Over the

past two years we have spent $13.8 million on capital
expenditures, with the majority being for automated machinery
used in our sheet metal fabricating area. This has resulted in a
150% improvement in productivity in this sector. The
improvement will continue as a third $2.5 million automated
machine js presently being installed and will be operational in
May. Second, we have initiated discretionary contributions to our
401(k) retirement plan in excess of funds given for matching
purposes. These contributions have been made equally to all
employees with more than one year of service and we have noted
an increased Joyalty from employees as their stake in the

Company increases. Purchases of AAON common stock in the
open market have been made by the 401(k) plan and are subject

to vesting requirements over five years.

Formed ARON Coil Products, a Texas
Corporation, as a subsidiary 1o AAON
Inc. (Nevada), and purchased coil
making assels of Coils Plus

$1.927.000 o subordinated debf

Listed on the NASDAQ National
Markef Syslem

AAON Coil Products pichased, renovated
and moved nto 2 110,000 square fool
plant m Lonuview, Texas

One-lor-four reverse stock split. Retired

In Jate 1997, we purchased a 479,000 square foot facility

adjacent to our Tulsa facility, more than doubling our available

manufacturing and office space. We have begun to occupy a
g P g cupy In November 1998 AAON received patents for the

Dimpled Heat Exchanger. The ‘dimple’ enhances the
heat transfer characteristics that allow the elimination
of an internal turbulator and future service problems.

portion of this space and expect jt to support increased
production in 1999 and beyond. In Longview, we will expand our
plant this year to allow for growth of two new products — air

Y handling units and condensing units. Upon completion of these introduction of new products. In the past we have developed

expansions, the Company will have the capacity to accommodate unique technologies to benefit our customers. We currently have

over $200 million in gross revenues. multiple patents on three items. AAONAIRE®, our patented energy

We believe that your company's future growth will require recovery system, was introduced four years ago and has built

expanding sales of our present product line as well as the momentum as customers confirm the energy savings possible

Right, the 811,000 square foot
headquarters and manufacturing
facilities in Tulsa, Oklahoma - one
of many ways AAON keeps the
cost down and the quality up.

Below, the 136,000 square
foot facility of AAON Coil
Products, Longview, Texas.
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lntroduced a desicednt heat recovery
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with this option. Second, our patented heat exchanger design
allowed us to increase the warranted life of this component.
Lastly, our patented blower assembly has incorporated a more
energy efficient air-moving system into our newest version of
rooftop products. These developments contribute to continuing
growth of market penetration.

We are excited about new products presently in the research
phase, such as a water chiller which is another large par of the
commercial air conditioning market, and a redesign and expansion
of our popular RF (large size) rooftop line. Changes to the RF
product will expand and improve the machine’s capabilities while
reducing manufacturing costs through more efficient utilization of
our new automated machinery.

[t is important to take a moment to acknowledge the
contribution made by our manufacturer's representative network to
your company's growth in both sales and earnings. Over the past

decade, we have built strong and trustful relationships based upon

automated sheet metal equipment

- 107 Million
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80 Million g9q 75-2%
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95 0,3%0

63 Million

82 Million 97 30.0%

a45. 7%

“ 30.8%
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our ability to build a quality product, at a competitive price and to
deliver products on schedule. We are certainly aware that our
representatives have many choices of competing products, yet in a
growing number of instances the AAON product is their preferred
selection. In 1998 our manufacturer's representative business grew
by 31%, contributing well over 60% of our total sales. In 1999 and
beyond, fortified with expanded lines of new and enhanced
products, we believe representative sales will witness significant
growth opportunities and continue to make important contributions
to AAON's sales and earnings.

We completed 1998 in strong financial condition. Total current
assets were $32 million with current liabilities of $15 million or a
current ratio of 2.2:1. Total shareholders' equity increased to $24.4
million or $3.94 per share. Long-term debt stood at $11 million and
the Jong-term debt to equity ratio was 0.4. In 1997 our return on
shareholders’ equity was 19.3% and for 1998 the ROE climbed to
27.7%. Our backlog of orders at December 31, 1998 was $31 million.

130 ton blower and furnace

ﬁ- 1 AT Tic

Sales ($000)

W 1997
m 1998

The closing of the millennium is the start of the next chapter
in AAON's development. We anticipate continued growth in new
markets as additional products are introduced and existing
products receive expanded capabilities. We envision AAON
growing in multiple markets, while undergoing continued
production efficiency improvements. We remain optimistic
regarding our prospects despite the cyclical nature of our
industry. We are mindful that the challenges and goals before us

cannot be overcome and achieved without the loyalty and support

Orders ($5000)

-m1997
1998

of our customers and shareholders, and our employees listed on
the inside, back-cover of this report.

For all of these we are grateful.

Sincerely,

e

Norman H. Asbjornson
President/CEQ

April 14, 1999
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TYPE RK

for one hot plant

Since the founding of AAON in 1988, we have
strived to design and manufacture only the highest
qguality heating and cooling products that not only
perform beyond all expectations, but demonstrate
their value each and every day to the consumer.
AAON®™ has now transferred its product and
manufacturing knowledge to deliver many other
products to the commercial HVAC marketplace. *
The objective remains the same: to meet the
customer's specific product requirement at a
reasonable first cost.

L

TYPE RF
130 ton rooftop

TYPE CA e
25 ton condensing unit
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Part 1

General Development of Business AAON, Inc., a Nevada corporation (“AAON-Nevada” or,
including its subsidiaries, the “Company”), was incorporated on August 18, 1987.

AAON, Inc., an Oklahoma corporation (“AAON-Oklahoma"), was incorporated on August 15, 1988, for the
purpose of acquiring the assets, subject to certain liabilities, of the Heating, Ventilation and Air-
Conditioning (“HVAC") Division of John Zink Company in Tulsa, Oklahoma. On June 16, 1989, pursuant
to a Conversion/Exchange Agreement, AAON-Oklahoma became a wholly-owned subsidiary of AAON-
Nevada.

AAON-Oklahoma is engaged in the manufacture and sale of commercial rooftop air-conditioners and
heating equipment.

On December 30, 1991, AAON Coil Products, Inc. (“ACP”, formerly CP/AAON, Inc.), a Texas corporation
organized as a wholly-owned subsidiary of AAON-Nevada for such purpose, purchased most of the assets
of Cails Plus, Inc., of Longview, Texas, which manufactures coils used in the products of AAON-Oklahoma.

Products and Markets The Companyengineers, manufactures and markets commercial rooftop air-
conditioning, heating and heat recovery equipment and air-conditioning coils. Its products serve the
commercial and industrial new construction and replacement markets. While to date virtually all of the
Company's sales have been to the domestic market, concerted efforts began in 1993 to develop foreign sales
which accounted for approximately 2% of its sales last year and are projected to increase in coming years.

The rooftop market consists of units installed on commercial or industrial structures of generally less
than 10 stories in height.

ACP's coil sales are made to air-conditioning unit manufacturers, including AAON-Oklahoma, and to the
commercial/industrial general building market.

The size of these markets is determined primarily by the number of commercial and industrial building
completions. The replacement market consists of products installed to replace existing units/components
which are worn or damaged. Historically, approximately half of the industry's market has consisted of
replacement units.

The commercial and industrial new construction market is subject to cyclical fluctuations in that it is
generally tied to housing starts, but has a lag factor of 6-18 months. Housing starts, in turn, are affected
by such factors as interest rates, the state of the economy, population growth and the relative age of the
population. When new construction is down, the Company emphasizes the replacement market.

Based on its 1998 level of sales, approximately $107 million, the Company has a 10% share of the rooftop
market and a 1% share of the coil market. Approximately 65% of the Company's sales now come from new
construction and 35% from renovation/replacements. The percentage of sales (for new construction vs.
replacement) to particular customers is related to their stage of development, e.g., Target and Wal-Mart,
80% new construction and 20% replacement. -

The Company purchases certain components, fabricates sheet metal and tubing and then assembles and
tests its finished products. The finished products of AAON-Oklahoma consist of a single unit system
containing heating, cooling and/or heat recovery components in a self-contained cabinet, referred to in the
industry as “unitary” products. The finished products of ACP are coils, consisting of a sheet metal casing
with tubing and fins contained therein.




The Company now has three groups of rooftop products: its RK Series, which is offered in 18 cooling sizes
ranging from 3 to 60 tons; jts RF Series, which is offered in nine cooling sizes ranging from 40 to 130
tons; and its HA Series, which is a horizontal discharge package for either rooftop or ground installation,
offered in nine sizes ranging from 4 to 50 tons.

AAON-Oklahoma's engineers have developed a heat recovery wheel for its RK and RF units. The product
responds to requirements of the U.S. Clean Air Act which mandate increased fresh air in commercial
structures. This product, which is marketed under the name AAONAIRE®, increases the capacity of AAON
HVAC units by up to 50% with no additional energy cost. The Company has been issued a patent on the
adaptation of this product to its units. This enhancement was introduced in January 1995. The energy
savings and comfort improvement afforded by the heat recovery wheel have been proven by numerous
installations during the past year, but sales to date, while increasing, account for a minor part of revenues.

AAON-Oklahoma's products are designed to compete on the high side of standardized, packaged rooftop
products. Accordingly, its prices range from $300 to $550 per ton of cooling, which is approximately 5%,
on average, higher than other standardized products. Performance characteristics of these products
range in cooling capacity from 32,900-1,563,469 BTU's and in heating capacity from 69,000-1,680,000
BTU's. All of the Company’s rooftop products meet the Department of Energy’s efficiency standards,
which are designed to set the maximum amount of energy to be used in producing a given amount of
cooling.

Atypical commercial building installation requires a ton of air-conditioning for every 300-400 square feet or, for
a 100,000 square foot building, 250 tons of air-conditioning, which would involve multiple units.

In 1998, ACP introduced additional products, consisting of air handling units and condensing units.
While the Company anticipates sales of these products to become significant in future years, sales 1o
date have been modest.

Major Customers The Company’s largest customers Jast year were Wal-Mart Stores, Inc., Home
Depot, Inc., and Target Stores, Inc. Sales to Wal-Mart, Home Depot and Target were 21%, 8% and 7%
of total sales, respectively, in 1998 compared to 11%, 6% and 11%, respectively, in 1997. The Company
has no written contract with these customers.

The Joss of any of the above customers would have a material adverse effect on the Company. However,
with the continuing expansion of the Company’s customer base, management believes that the extent of
its dependence on sales to its major customers will diminish over a period of time.

In order to diversify its customer base, the Company has added to and/or upgraded its sales
representation in various markets.

Sources and Avallability of Raw Materials The mostimportant materials purchased by the
Company are steel, copper and aluminum, which are obtained from domestic suppliers. The Company
also purchases from other domestic manufacturers certain components, including compressors, electric
motors and electrical controls used in its products. The Company endeavors to obtain the lowest possible
cost in its purchases of raw materials and components, consistent with meeting specified quality
standards. The Company is not dependent upon any one source for its raw material or the major
components of its manufactured products, but AAON-Oklahoma purchases all of its coils from ACP. By
having multiple suppliers, the Company believes that it will have adequate sources of supplies to meet
its manufacturing requirements for the foreseeable future.

Further, the Company attempts to limit the impact of increases in raw materials and purchased
component prices on its profit margins by negotiating with each of its major suppliers on a term basis
from six months to three years.

Distribution The Company utilizes a direct sales staff of nine individuals and approximately 83
independent manufacturer representatives’ organizations having 104 offices to market its products in
the United States. The Company also has one international sales organization, which utilizes 10
distributors in other countries. Sales are made directly to the contractor or end user, with shipments
being made from the Company’s Tulsa and Longview plants to the job site. Billings are to the contractor
or end user, with a commission paid directly to the manufacturer representative.

AAON-Oklahoma’s products and sales strategy focus on a “niche” market. The targeted market for its
rooftop equipment is customers seeking a product of better quality than offered, and/or options not
offered, by standardized manufacturers.

To support and service jts customers and the ultimate consumer, AAON-Oklahoma provides parts
availability through three independent parts distributors and has a factory service organization at its
Tulsa plant. Also, a number of the manufacturer representatives utilized by the Company have their own
service organizations, which, together with the Company, provide the necessary warranty work and/or
normal service to customers.

The Company’s warranty on its products is: for parts only, the earlier of one year from the date of first
use or 15 months from date of shipment; compressors, an additional four years; and on gas-fired heat
exchangers (if applicable), 10 years.

Research and Development Al R&D activities of the Company are company-sponsored, rather
than customer-sponsored. Ongoing work involves the HA Series, component evaluation and refinement,
development of control systems and new product development. This work will cost approximately
$200,000 per year and is budgeted as a normal, recurring expense.

Backlog The Company had a current backlog as of March 1, 1999, of $29,833,000, compared to
$37,482,000 at March 1, 1998. The current backlog consists of orders considered by management to be
firm and substantially all of which will be filled by August 1, 1999; however, the orders are subject to
cancellation by the customers.

Working Capltal Practices Working capital practices in the industry center on inventories and
accounts receivable. The Company regularly reviews its working capital components with a view to
maintaining the Jowest level consistent with requirements of anticipated levels of operation. Its greatest
needs arise during the months of July-November, the peak season for inventory (primarily purchased
material) and accounts receivable. The Company’s working capital requirements are generally met
through a bank revolving credit facility, which currently permits borrowings up to $15,150,000. The
Company believes that it will have sufficient bank credit available to meet its working capital needs
through 1999 and beyond.

Seasonality Sales of the Company's products are moderately seasonal with the peak period being
July-November of each year.

Competition In the domestic market, the Company competes primarily with Trane Company, a division
of American Standard, Inc., Carrier Corporation, a subsidiary of United Technologies Corporation, Lennox
Industries, Inc., and York International Corporation. All of these competitors are substantially larger and have
greater resources than the Company. The Company competes primarily on the basis of total value, quality,
function, serviceability, efficiency, availability of product, product line recognition and acceptability of sales
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Item 2.

outlet. However, in new construction where the contractor is the purchasing decision maker, AAON-Oklahoma
often is at a competitive disadvantage on sales of rooftop units because of the emphasis placed on initial
cost; whereas, in the replacement market and other owner-controlled purchases of such units, the Company
has a better chance of getting the business since quality and long-term cost are generallytaken into account.

Employees As of March 1, 1999, the Company had 872 employees and 99 temporaries, none of whom
are represented by unions. Management considers its relations with its employees to be good.

Patents, Trademarks, Licenses and Concessions The Company does not consider any
patents, trademarks, licenses or concessions held by it to be material o its business operations, other than
possibly the patent issued regarding the heat recovery wheel option known as AAONAIRE® discussed under
“Products and Markets”. :

Environmental Matters Laws concerning the environment that affect or could affect the
Company's domestic operations include, among others, the Clean Water Act, the Clean Air Act, the
Resource Conservation and Recovery Act, the Occupational Safety and Health Act, the National
Environmental Policy Act, the Toxic Substances Contro) Act, regulations promulgated under these Acts, and
any other federal, state or local laws or regulations governing environmental matters. The Company
believes that it presently complies with these laws and that future compliance will not materially adversely
affect the Company's earnings or competitive position.

Properties.

The plant and office facilities of AAON-Oklahoma consist of a 337,000 square foot building (322,000 sq. ft. of
manufacturing/warehouse space and 15,000 s. ft. of office space) Jocated on a 12-acre tract of land at 2425
South Yukon, Tulsa, Oklahoma (the “original facility”), and a 457,000 square foot manufacturing/warehouse
building and a 22,000 square foot office building (the “expansion facility") Jocated on a 40-acre tract of land
across the street from the original facility. Both plants are of sheet metal construction.

The original facility's manufacturing area is in a heavy industrial type building, with total coverage by
bridge cranes, containing manufacturing equipment designed for sheet metal fabrication and metal
stamping. The manufacturing equipment contained in the original facility consists primarily of automated
sheet metal fabrication equipment, supplemented by presses, press breaks and NC punching equipment.
Assembly lines consist of four cart-type conveyor lines with variable line speed adjustment, three of which
are motor driven. Subassembly areas and production line manning are based upon line speed. The
manufacturing facility is 1,140 feet in length and varies in width from 390 feet to 220 feet. Production at
this facility averaged approximately $8.6 miliion per month in 1998, which is 52% of the estimated
capacity of the plant. Management deems this plant to be nearly ideal for the type of rooftop products
being manufactured by the Company.

The expansion facility, which was purchased on December 31, 1997, is 24% (108,000 sq. ft.) utilized by the
Company and 76% leased to third parties. The Company uses 8,000 sq. ft. for office space and 20,000 sq. ft.
for warehouse space and will utilize 80,000 sq. ft. for manufacturing in 1999. The remaining 349,000 sq. ft.
will afford the Company additional plant and office space for long-term growth.

The operations of ACP are conducted in a plant/office building at 203-207 Gum Springs Road in Longview,
Texas, containing 138,000 square feet on 14 acres. The manufacturing area (approximately 131,000 square
feet) is located in two 120-foot wide sheet metal buildings connected by an adjoining structure and a 28,000
square foot building adjacent thereto. The facility is built for light industrial manufacturing.

Bank borrowings of the Company, totaling $6,060,000 at March 1, 1999, are secured, in part, by its
Longview buildings.

Item 3.

Item 4.

Item 5.

Legal Proceedings.

The Company is not a party to any pending legal proceeding which management believes is likely to result
in a material liability and no such action is contemplated by or, to the best of its knowledge, has been
threatened against the Company.

Submission of Matters to a Vote
of Security Holders.

No matter was submitted to a vote of security holders, through solicitation of proxies or otherwise, during
the period from October 1, 1998, through December 31, 1998.

Part I

Market for Registrant's Common Equity and
Related Stockholder Matters.

The Company's Common Stock is traded on the NASDAQ National Market under the symbol “AAON”. The
range of sales prices for the Company's Common Stock during the last two years, as reported by National
Association of Securities Dealers, Inc., was as follows:

Quarter Ended High Bid Low Bid
March 31, 1997 $ 7.60 $ 4.32
June 30, 1997 $ 8.56 $ 5.48
September:30, 1997 $ 8.46 $ 7.16
December 31, 1997 $ 944 $ 6.40
March 31, 1998 $11.75 $ 6.63
June 30, 1998 $11.50 $ 9.75
September 30, 1998 $11.00 $ 6.75
December 31, 1998 $10.50 $ 7.50

On March 1, 1999, there were 195 holders of record, and 2,039 beneficial owners, of the Company's
Common Stock.

Since its inception, no cash dividends have been paid on the Company's Common Stock and the Company
does not anticipate paying cash dividends in the foreseeable future. There is a negative covenant under
the Compa'ny’ s Revolving Credit and Term Loan Agreement which prohibits the declaration or payment of
such dividends. The Company paid a 10% stock dividend on March 27, 1995.




Item 6.

Selected Financial Data.

The following selected financial data should be read in conjunction with the tinancial statements and
related notes thereto for the periods indicated, which are included elsewhere in this report.

Years ended December 31,

Resuilts of Operations: 1998 1997 1996 1995 1994
(In thousands, except earnings per share)

Net sales $106,781 $81,676 $ 62,845 $67,346 $79,542

Net income $ 5,230 $ 3,022 $ 2,075 $ 2,069 $ 5101

Basic earnings per share  $ 84 $ 49 0% .34 $ 34 $ 84
Diluted earnings per share $ 82 $ 48 % 33 % 33 $ 81
December 31,

Balance et Data: 1998 1997 1996 1995 1994

(In thousands)
Total assets $ 50,506 $42,810 $ 35,569 $32,212 $32,562
Long-term debt $ 10,980 $12,857 $ 8,976 $10,695 $10,648
Stockholders' equity $ 24,411 $18,873 $ 15,640 $13,546 $11,461

Basic earnings per common share were computed by dividing net income by the weighted average
number of shares of common stock outstanding during the reporting period. Diluted earnings per
common share were determined on the assumed exercise of dilutive options, as determined by applying
the treasury stock method.

Management's Discussion and Analysis of
Financial Condition and Results of Operations.

Set forth below is income statement information with respect to the Company for years 1998, 1997 and 1996:

Years ended December 31,

1998 1997 1996
(In thousands)

Net sales $106,781 $81,676 $62,845
Cost of sales 86,952 68,605 51,797

Gross profit 19,829 13,071 11,048
Selling, general and

administrative expenses 10,626 8,146 6,413

Income from operations 9,203 4,925 4,635
Interest expense 1,017 687 838
Other (income) expense ~ (359) 167 406

Income before income taxes 8,545 4,071 3,391
Income tax provision 3,315 1,049 1,316

Net income $ 5,230 $ 3,022 $ 2,075

Results of Operations Net sales increased approximately 31% in 1998 as compared to 1997, and
1997 sales were 30% greater than in 1996. The increase in sales in 1998 and 1997 were attributable
to increased sales to the Company's entire customer base, which is expected to continue in 1999.

Gross profit increased in 1998 to 18.6% compared to 16.0% in 1997, and 17.6% in 1996. The increase
in margins in 1998 was attributable to the addition of automated sheet metal equipment, the elimination
of outsourcing of sheet metal production and a slight improvement in fabor shortage.

While SG&A expenses increased by 30% in 1998 compared to 1997, these expenses remained relatively
the same in 1998, 1997 and 1996 as a percent of sales.

Interest expense was higher in 1998 compared to 1997 and 1996 due to increased capital expenditures
and greater sales and accounts receivable. Borrowings in all three years were minimized by profits and
gffective control of inventories.

The $359,000 of other income in 1998, compared to other expenses in 1997 and 1996, is primarily
attributable to rental income from the Company’s “expansion facility” (see ftem 2).

Income before income taxes in 1996-1998 were relatively the same as a percent of sales.

The income tax provisions in 1998 and 1997 were affected by permanent tax deductions and credits.

Financial Condition and Liquidity Accounts receivable increased by $3,915,000 and
inventories increased by $1,508,000 at December 31, 1998, compared to year end 1997, due to the
increase in sales during 1998.




Property, Plant and Equipment at December 31, 1998, was approximately $2 million higher than at year
end 1997 due to equipment purchases, in excess of depreciation. All capital expenditures in 1998 were
financed out of cash flow, barrowings under the Company’s revolving credit bank loan and equipment
financing.

The size of accounts payable at December 31, 1998 and 1997 primarily reflect the inventories and sales
volumes in each of those years and the timing of payments to creditors.

Aso, accrued liabilities at year-end 1998 and 1997 reflect the amount of reserves (warranty and
commissions) related to sales and the timing of estimated income tax payments.

The capital needs of the Company are met primarily by its bank revolving credit facility. Management
believes this bank debt (or comparable financing), term loans and projected profits from operations will
provide the necessary liquidity and capital resources to the Company for at least the next five years. The
Company's belief that it will have the necessary liquidity and capital resources is hased upon its
knowledge of the HVAC industry and its place in that industry, its ability to limit the growth of its business
if necessary, and ts relationship with its existing bank lender.

The Company’s revolving credit line (which currently extends to August 31, 2000) provides for maximum
borrowings of $15,150,000. Interest on this line is payable monthly at the Wall Street Journal prime rate
less .5% or LIBOR plus 1.7%, at the election of the Company. This loan is collateralized by the accounts
receivable, inventory and general intangibles of the Company's two operating subsidiaries.

Year 2000 Disclosure (“Y2K”) The Company believes that it is now fully compliant in regard to
the “Year 2000 Problem”, insofar as its internal operations are concerned, except for embedded
technology in two major sheet metal fabricating machines which are scheduled to be corrected by June
30, 1999. With regard to its suppliers, in September, 1998, the Company sent 800 questionnaires to
determine their state of readiness and the readiness of the suppliers’ suppliers. To date approximately
350 responses have been received, most indicating that they are in compliance. The Company is
following up with those not in compliance and those who have not responded. On or before the start of
the fourth quarter of 1999, the Company will be doing business only with suppliers who are in
compliance.

The Company does not anticipate incurring material costs in addressing Y2K issues.

Subject to timely correction of the embedded technology in the sheet metal fabricating machines
mentioned above, the Company does not believe it will experience any material adverse consequences to
its manufacturing operations, internally or externally, due to Y2K, but management can conceive of
problems in receiving payments from customers if there should be wide-spread defects affecting the
financial/banking industry.

I the Company has any concerns as to specific suppliers, it would commence a buildup of inventory of
such parts starting in the third quarter of 1999 and establish alternate suppliers for those in question.

Item 7A.

Item 8.

Item 9.

Forward-Looking Statements This Annual Report includes “forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. Words such as “expects”, “anticipates”,
“intends”, “plans” “believes”, “seeks”, “estimates”, “will", variations of such words and similar
expressions are intended to jdentify such forward-looking statements. These statements are not
guarantees of future performance and involve certain risks, uncertainties and assumptions which are
ditficult to predict. Therefore, actual outcomes and results may differ materially from what is expressed
or forecasted in such forward-looking statements. Readers are cautioned not to place undue reliance on
these forward-looking statements, which speak only as of the date on which they are made. The
Company undertakes no obligation to update publicly any forward-looking statements, whether as a
result of new information, future events or otherwise. Important factors that could cause actual results
to differ materially from those in the forward-looking Statements include (1) the timing and extent of
changes in material prices, (2) the effects of fluctuations in the commercial/industrial new construction
market, (3) the timing and extent of changes in interest rates, as well as other competitive factors during
the year, and (4) general economic, market or business conditions.

Quantitative and Qualitative Disclosures
About Market Risk.

While the Company is exposed to changes in interest rates regarding $9,970,000 of its total debt of
$11,737,000, a hypothetical 10% change in interest rates on its variable rate borrowings would not have
a material effect on the Company’s earnings or cash flow.

Foreign sales accounted for only 2% of the Company’s sales in 1998 and the Company accepts payment
for such sales only in U.S. dollars; hence, the Company is not exposed to any foreign currency exchange
rate risk.

Important raw materials purchased by the Company are steel, copper and aluminum, which are subject
to price fluctuations. The Company attempts to limit the impact of price increases on these materials by
negotiating with each of its major suppliers on a term basis from six months to three years.

Financial Statements and Supplementary Data.
The financial statements and supplementary data are included at page 14.
Changes in and Disagreements with Accountants
on Accounting and Financial Disclosure.

None.

L:.




Item 10.

Item 11.

Item 12.

Iltem 13.

Part I

Directors and Executive Officers of Registrant.

Incorporated by reference to the Company’s definitive Proxy Statement to be filed with the Securities and
Exchange Commission in connection with the Company's 1999 Annual Meeting of Stockholders.

Executive Compensation.

Incorporated by reference to the Company’s definitive Proxy Statement to be filed with the Securities and
Exchange Commission in connection with the Company’s 1999 Annual Meeting of Stockholders.

Security Ownership of Certain Beneficial

Owners and Management.

Incorporated by reference to the Company's definitive Proxy Statement to be filed with the Securities and
Exchange Commission in connection with the Company's 1999 Annual Meeting of Stockholders.

Certain Relationships and Related Transactions.

Incorporated by reference to the Company's definitive Proxy Statement to be filed with the Securities and
Exchange Commission in connection with the Company's 1999 Annua) Meeting of Stockholders.

Iltem 14.

Part IV

Exhibits, Financial Statement Schedules
and Reports on Form B-K.

(a) L ~ Financial statements.
See Index to Consolidated Financial Statements on page 13.
2. Exhibits:
(3) (A) Articles of Incorporation (i)
(A-1)  Article Amendments (ii)
(B) Bylaws (i)
(B-1)  Amendments of Bylaws (i)

(4) (A) Second Restated Revolving Credit and Term Loan
Agreement (“Loan Agreement”) and related documents (iv)

(A-1)  latest amendments of Loan Agreement (v)
(B) Rights Agreement dated February 19, 1999 (vi)

(10 AAON, Inc. 1992 Stock Option Plan, as amended (vii)
(21) List of Subsidiaries (viii)
(27) Financial Data Schedule

(i) Incorporated herein by reference to the exhibits to the Company’s Form

S-18 Registration Statement No. 33-18336-LA.

(ii) Incorporated herein by reference to the exhibits to the Company’s Annual
Report on Form 10-K for the fiscal year ended December 31, 1990, and
to the Company's Forms 8-K dated March 21, 1994, and March 10, 1997.

(iii) Incorporated herein by reference to the Company's Forms 8-K dated
March 10, 1997, May 27, 1998 and February 25, 1999, or exhibits thereto.

(iv) Incorporated by reference to exhibit to the Company’s Form 8-K dated
September 25, 1996.

(v) Incorporated herein by reference to exhibits to the Company's Forms
8-K dated September 26, 1997, and March 5, 1999.

(vi) Incorporated by reference to exhibits to the Company’s Form 8-K
dated February 25, 1999, and Form 8-A Registration Statement
No. 000-18953.

(vii) Incorporated herein by reference to exhibits to the Company's
Annual Report on Form 10-K for the fiscal year ended December 31,
1991, and to the Company's Form S-8 Registration Statement
No. 33-78520, as amended.

(vii) Incorporated herein by reference to exhibit to the Company's Annual
Report on Form T0-K for the fiscal year ended December 31, 1991.

(b)  The Company did not file any reports on Form 8-K during the period from October 1, 1998,

to December 31, 1998,




Signatures

Pursuant to the requirement of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended,
the Registrant has duly caused this report to be signed on its behalf by the undersigned, hereunto duly
authorized.

AAON, INC.

Dated: March 22, 1999 By: /s/ Norman H. Asbjornson

Norman H. Asbjornson, President

Pursuant to the requirements of the Secuwrities Exchange Act of 1934, as amended, this report has been
signed below by the following persons on behalf of the Registrant and in the capacities and on the dates
indicated.

Dated: March 22, 1999 /s/ Norman H. Ashjornson
Norman H. Asbjornson
President and Director

(principal executive officer)

Dated: March 22, 1999 /s/ William A. Bowen
William A. Bowen
Vice President-Finance and Director

(principal financial officer and principal accounting officer)

Dated: March 22, 1999 /s/ John B. Johnson, Jr.
John B. Johnson, Jr.

Director

Dated: March 22, 1999 /s/ Joseph M. Klein
Joseph M. Klein

Director
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Report of Independent Public
Accountants

To the Stockholders of AAON, Inc.:

We have audited the accompanying consolidated balance sheets of AAON, Inc. (a Nevada corporation)
and subsidiaries as of December 31, 1998 and 1997, and the related consolidated statements of
operations, stockholders' equity and cash flows for each of the three years in the period ended December
31, 1998. These financial statements are the responsibility of the Company’'s management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well as evaluating
the overall financial statement presentation. We believe that our audits provide a reasonable basis for
our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of AAON, Inc. and subsidiaries as of December 31, 1998 and 1997, and the results of
their operations and their cash flows for each of the three years in the period ended December 31, 1998,
in conformity with generally accepted accounting principles.

ARTHUR ANDERSEN LLP

Tulsa, Oklahoma
February 5, 1999

Consolidated Balance Sheets

(In thousands, except share amounts)

December 31,
ASSETS 1998 1997
CURRENT ASSETS:
Cash $ 25 $ 26
Accounts receivable, net 17,933 14,018
Inventories, net 12,160 10,652
Prepaid expenses and other 241 445
Deferred income taxes 1,594 1,084
Total current assets 31,953 26,225
PROPERTY, PLANT AND EQUIPMENT, net 18,553 16,585
Total assets $ 50,506 $ 42,810
LIABILITIES AND STOCKHOLDERS’ EQUITY = 11
CURRENT LIABILITIES:
Accounts payable $ 8,478 $ 7,137
Accrued liabilities 5,597 3,727
Current maturities of longterm debt ) 757 175
Total current liabilities 14,832 11,039
DEFERRED TAX LIABILITY 283 41
LONG-TERM DEBT 10,980 12,857
STOCKHOLDERS' EQUITY, per accompanying statements:
Preferred stock, $.001 par value, 5,000,000 shares
authorized, no shares issued - -
Common stock, $.004 par value, 50,000,000 shares
authorized, 6,219,449 and 6,176,449 issued at
December 31, 1998 and 1997, respectively 25 25
Additional paid-in capital 8,224 7,916
Retained earnings 16,162 B 10,932
Total stockholders’ equity 24411 18,873
Total liabilities and stockholders’ equity $ 50,506 $ 42,810

The accompanying notes are an integral part of these consolidated balance sheets.




NET SALES

COST OF SALES

GROSS PROFIT

SELLING, GENERAL AND
ADMINISTRATIVE EXPENSES

INCOME FROM OPERATIONS

INTEREST EXPENSE

OTHER (INCOME) EXPENSE

INCOME BEFORE INCOME TAXES

INCOME TAX PROVISION

NET INCOME

EARNINGS PER SHARE:

Basic
Diluted

Consolidated Statements
of Operations

(In thousands, except per share amounts)

Years Ended December 31,

WEIGHTED AVERAGE SHARES OUTSTANDING:

Basic
Diluted

998 1997 1996

$ 106,781  $ 81,676 $ 62,845
86,952 68,605 51,797
19,829 13,071 11,048
10,626 8,146 6,413
9,203 4,925 4,635
1,017 687 838
(359) 167 406
8,545 4,071 3,391
3315 1,049 1,316
$ 5230 $ 3022 $ 2075
$ 84 $ 49 8 34
$ 82  $ 48 % 33
6,202,035 6,159,177 6,118,697
6,385,328 6,303,426 6,301,560

The accompanying notes are an integral part of these consolidated statements.

Consolidated Statements: of
Stockholders’ Equity

(In thousands)

BALANCE, JANUARY 1, 1996

NET INCOME

STOCK OPTIONS EXERCISED

BALANCE, DECEMBER 31, 1996

NET INCOME

STOCK OPTIONS EXERCISED

BALANCE, DECEMBER 31, 1997

NET INCOME

STOCK OPTIONS EXERCISED

BALANCE, DECEMBER 31, 1998

Common Stock

Shares

6,113

15

6,128

48

6,176

43

6,219

Amount

$24

$25

Paid-in
Capital

$ 7,687

18

7,705

211

7,916

308

$ 8.224

Retained
Earnings

$ 5,835

2,075

7,910

3,022

10,932

5,230

$16,162

Total

$13,546
2,075
19
15,640
3,022
211
18,873
5,230
308

$24,411

The accompanying notes are an integral part of these consolidated statements.




Consolidated Statements of

Cash Flows

(In thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income

Adjustments to reconcile net income to
net cash provided by operating activities-

Depreciation and amortization
Provision for losses on accounts receivable
Provision for excess and obsolete inventories
Gain on disposition of assets
Deferred income taxes
Change in assets and liabilities-

Accounts receivable

Inventories

Prepaid expenses and other

Accounts payable

Accrued liabilities

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Proceeds from sale of property, plant and equipment
Capital expenditures

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Borrowings under revolving credit agreement
Payments under revolving credit agreement
Proceeds from long-term debt
Payments on long-term debt
Stock options exercised

Net cash provided by (used in)
financing activities

NET DECREASE IN CASH
CASH, beginning of year

CASH, end of year

Years Ended December 31,
1998 1997 1996
$ 5,230 $ 3,022 $ 2,075

2,848 2,517 2,497
324 175 450
200 20 -
(48) (13) -
(269) 1,370 (860)

(4,239) (654) (4,143)

(1,708) (1,532) (59)
204 (239) 286

1,341 1,040 1,673

1,926 (934) 2,160
5,809 4,772 4,079

70 81 -
(4837)  (9,087)  (2,053)
(4767)  (8956)  (2,053)
50,239 39,910 32,651
(54,835) (37,115) (31,899)

3,756 1,260 -

(455) (90) (3,322)

252 107 19
(1,043) 4072 (2,551)
W (112) (525)
26 138 663

$ 25 $ 26 $ 138

The accompanying notes are an integral part of these consolidated statements.

Notes to Consolidated
Financial Statements

December 31, 1998 and 1997

(Dollar amounts in thousands, except share and per share information)

1. BUSINESS AND SUMMARY OF SIGNIFICANT

ACCOUNTING POLICIES:

AAON, Inc. (the Company, a Nevada corporation) is engaged in the manufacture and sale of commercial
rooftop air conditioners, heating equipment and air conditioning coils through its wholly-owned
subsidiaries AAON, Inc. (AAON, an Oklahoma corporation) and AAON Coil Products, Inc. (ACP, a Texas
corporation). The consolidated financial statements include the accounts of the Company and its
subsidiaries, AAON and ACP. All significant intercompany accounts and transactions have been
eliminated.

Revenue Recognition Revenues are recognized at the time of shipment.

Business and Credit Concentrations The Company’s customers are concentrated primarily in
the domestic commercial and industrial new construction and replacement markets. No single customer
accounted for a significant amount of the Company’s accounts receivable at December 31, 1998. The
Company reviews a customer's credit history before extending credit. The Company establishes an
allowance for doubtful accounts based upon factors surrounding the credit risk of specific customers,
historical trends and other information.

Sales to customers with greater than 10% of total sales consist of the following:

Years Ended December 31,

1998 1997 1996
Target Stores, Inc. & 11% 14%
Wal-Mart Stores, Inc. 21% 11% *

* less than 10%

Inventories Inventories are valued at the lower of cost or market. Cost is determined by the first-in,
first-out (FIFO) method.




Property, Plant and Equipment Property, plant and equipment are stated at cost.
Maintenance, repairs and betterments, including replacement of minor items, are charged o expense;
major additions to physical properties are capitalized. Property, plant and equipment are depreciated
using the straight-line method over the following estimated useful lives:

Years
Buildings 10-20
Machinery and equipment 37
Furniture and fixtures 35

Warranties Aprovision is made for the estimated cost of warranty obligations at the time the related
products are sold. Warranty expense was $3,617, $2,356 and $1,547 for the years ended December 31,
1998, 1997 and 1996, respectively.

Earnings Per Share The Company applies Statement of Financial Accounting Standards (SFAS)
No. 128, "Earnings Per Share." Basic earnings per common share were computed by dividing net income
by the weighted average number of shares of common stock outstanding during the reporting period.
Diluted earnings per common share were determined on the assumed exercise of dilutive options, as
determined by applying the treasury stock method. At December 31, 1998, 27,500 options were
considered to be anti-dilutive. For the year ended December 31, 1997 and 1996, all outstanding options
were considered diluted. A reconciliation of net income and weighted average shares used in computing
basic and diluted earnings per share is as follows:

For the Year Ended
December 31, 1998

Per Share
Income Shares Amount
Basic EPS
Net income $ 5,230 6,202 $ .84
Options issued to employees - 183 -
Diluted EPS
Net income $ 5,230 6,385 $ .82
For the Year Ended
December 31, 1997
Per Share
t
Basic EPS Income Shares Amoun
Net income $ 3,022 6,159 $ .49
Options issued to employees - 144 -
Diluted EPS
Net income $ 3,022 6,303 $ .48
For the Year Ended
December 31, 1996
Per Share
Income Shares Amount
Basic EPS
Net income $ 2,075 6,119 $ .34
Options issued to employees - 183 B
Diluted EPS

Net income $ 2,075 6,302 $ .33

Reclassifications Certain reclassifications have been made to the prior years' financial statements
to conform with the 1998 presentation. Such reclassifications did not impact net income.

Use of Estimates The preparation of financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liahilities at the date of the
financial statements and the reported amounts of revenues and expenses during the reporting period.
Actual results could ditfer from those estimates.

New Accounting Pronouncements In June 1998, the Financial Accounting Standards Board
issued SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities.” SFAS No. 133
establishes accounting and reporting standards requiring that every derivative instrument (including
certain derivative instruments embedded in other contracts) be recorded in the balance shest as either
an asset or liability measured at its fair value. Companies must formally document, designate, and
assess the effectiveness of transactions that receive hedge accounting. SFAS No. 133 is effective for
fiscal years beginning after June 15, 1999. SFAS No. 133 cannot be applied retroactively and must be
applied to (a) derivative instruments and (b) certain derivative instruments embedded in hybrid
contracts that were issued, acquired, or substantively modified after December 31, 1997. The Company
has not yet quantitied the impact of adopting SFAS No. 133 on its financial statements and has not
determined the timing of or method of the adoption of SFAS No. 133. However, as of December 31, 1998,
the Company had no outstanding derivative instruments.




Details to Consolidated Balance Sheets

ACCOUNTS RECEIVABLE:
Accounts receivable
Less- allowance for doubtful accounts
Total, net

INVENTORIES:
Raw materials
Work in process
Finished goods

Less- allowance for excess and
obsolete inventories

Total, net

PROPERTY, PLANT AND EQUIPMENT:
Land
Buildings
Machinery and equipment
Furniture and fixtures

Less- accumulated depreciation
Total, net

ACCRUED LIABILITIES:
Warranty
Commissions
Income taxes
Other

Total

ALLOWANCE FOR DOUBTFUL ACCOUNTS:
Balance, beginning of period
Provision for losses on accounts receivable

Accounts receivable written off,
net of recoveries

Balance, end of period

ALLOWANCE FOR EXCESS AND OBSOLETE INVENTORY:
Balance, beginhing of period
Provision for excess and obsolete inventories
Inventories written off
Balance, end of period

December 31,

1998 1997
$ 18,343 $ 14,378
410 360
$ 17,933 $ 14,018
$ 8,253 $ 7,223
1,628 2,136
2629 1,443
12,510 10,802
- 3%0. 150
$ 12,160 $ 10,652
$ 874 $ 874
12,089 11,865
16,264 11,906
2,004 1,909
31,231 26,554
12,678 9,969
$ 18,553 $ 16,585
$ 2,010 $ 1,490
1,877 1,220
419 -
1,291 1,017
$ 5,597 $ 3727

Year Ended December 31,
1998 1997 1996
$ 360 $ 533 $ 204
324 175 450
(274) (348) (121)
$ 410 $ 360 $ 533
$ 150 $ 130 $ 150
200 20 -
. S (20)
$ 350 $ 150 $ 130

SUPPLEMENTAL CASH FLOW INFORMATION:

Interest payments of $1,017, $682 and $813 were made during the years ended December 31, 1998,
1997 and 1996, respectively. Payments for income taxes of $2,914, $912 and $652 were made during

the years ended December 31, 1998, 1997 and 1996, respectively.

DEBT:
Long-term debt at December 31, consists of the following:

$15,150 bank line of credit, with interest payable
monthly at LIBOR plus 1.70% (6.64% at
December 31, 1998), due August 31, 2000,

collateralized by accounts receivable and inventory. $

Bank note, payable in monthly installments of $3,
through March 2000, plus interest at the bank’s
prime rate plus 1/4% (8% at December 31, 1998),
collateralized by real estate.

Notes payable, due in 84 equal monthly installments
beginning in April 1998, with interest ranging from
5.6% to 7.52% at December 31, 1998, collateralized
by machinery and equipment.

Less- current maturities

1998 1997
6,890 $ 11,485
250 287
4,597 1,260
11,737 13,032
757 175
10,980 $ 12,857

Maturities of long-term debt for each of the years ended December 31, are as follows:

1999 $

2000
2001
2002
2003
Thereafter

$ 11,737

757
7,816
717

717

717
1,013

The revolving credit agreement requires, among other things, that the Company maintain a minimum
tangible net worth, working capital and debt to tangible net worth ratio and it Jimits capital expenditures.

agreement.

At December 31, 1998, the Company was in compliance with the covenants of the revolving credit

Based on the horrowing rates currently available to the Company for bank loans with similar terms and

average maturities, the fair value of the long-term debt approximates the carrying value.




INCOME TAXES:

The Company accounts for income taxes as required by SFAS No. 109, "Accounting for Income Taxes."
Under this method, deferred tax liahilities and assets are determined based on the difference between
the financial statement and income tax basis of assets and liabilities using currently enacted tax rates.

The income tax provision consists of the following:

Year Ended December 31,
1998 1997 1996
Current $ 3,584 $ 622 $ 2,176
Deferred (269) 427 (860)
$ 3,315 $ 1,049 $ 1,316

The reconciliation of the federal statutory income tax rate to the effective income tax rate is as follows:

Year Ended December 31,
1998 1997 1996
Federal statutory rate 34% 34% 34%
State income taxes 5 - 5
Employment credits (1) (4) -
Other 1 4) S
39% 26% 39%

The tax effect of temporary differences giving rise to the Company’s deferred income taxes at December 31
are as follows:

Deferred tax assets - 1998 1997
Valuation reserves $ 552 $ 197
Warranty accrual 764 575
Other accruals 222 291
Other, net 56 21

$ 1,594 $ 1,084

Deferred tax liabilities -
Depreciation and amortization $ 283 $ 41

BENEFIT PLANS:

The Company maintains a stock option plan for key employees and directors and restricts 1,000,000
shares of common stock for issuance under the plan. Under the terms of this plan, the exercise price of
shares granted will not be less than 85% of their fair market value at the date of the grant. The exercise
price of all options granted was equal to the market price at the date of grant. Options granted vest at
a rate of 20% per year, commencing one year after date of grant, and are exercisable for ten years. At
December 31, 1998, 133,125 shares were available for granting future options. The number and exercise
price of options granted were as follows:

Number . Price

of Shares Per Share

OUTSTANDING AT JANUARY 1, 1996 276,650 $ 1.1413.01
Granted 207,125 $ 4.50-5.88
Exercised (15,125) $ 1.19
Cancelled (42,900) $ 13.01
OUTSTANDING AT DECEMBER 31, 1996 425,750 $ 1.145.88
Granted 167,500 $ 5.25-7.19
Exercised (47,875) $ 1.145.13
Cancelled (20,000) $ 5.13
OUTSTANDING AT DECEMBER 31, 1997 525,375 $ 1.147.19
Granted 291,500 $ 7.6311.25
Exercised (43,000} $ 1.19-7.19
Cancelled (35,000) $ 7.63
OUTSTANDING AT DECEMBER 31, 1998 738,875 $ 1.14-11.25
EXERCISABLE AT DECEMBER 31, 19298 271,400 $ 1.147.19

The following is a summary of stock options outstanding as of December 31, 1998:

Options Qutstanding Options Exercisable
Weighted

Number Weighted Average Number Weighted

Range of Qutstanding at Average Remaining Exercisable at Average
Exercise Prices ~ December 31, 1998  Exercise Price Contractual Life December 31, 1998  Exercise Price

$1.14-1.19 178,750 $ 1.16 34 178,750 $1.16

$4.50-7.63 477,625 $ 6.62 8.9 92,650 $ 5.80

$9.00-11.25 82,500 $ 9.77 9.5 - $ =




The Company applies the disclosure-only provisions of SFAS No. 123, "Accounting for Stock-Based
Compensation." Accordingly, no compensation cost has been recognized for the stock option plans. Had
compensation cost for the Company’s stock option plans been determined consistent with the provisions
of SFAS No. 123, the Company’s net income and earnings per share would have been reduced to the pro
forma amounts indicated balow:

1998 1997 1996

Net income:

As reported $ 5,230 $ 3,022 $2,075

Pro forma $ 4,949 $2,872 $2,004
Basic earnings per share:

As reported $ .84 $ .49 $ .34

Pro forma $ .80 $ .47 $ .33
Diluted earnings per share:

As reported $ .82 $ .48 $ .33

Pro forma $ .78 $ .46 $ .32

Because the SFAS No. 123 method of accounting has not been applied to options granted prior to January
1, 1995, the resulting pro forma compensation cost may not be representative of that to be expected in
future years.

The fair value of each option grant is estimated on the date of grant using the Black-Scholes option
pricing mode] with the following weighted average assumptions: dividend yield of 0%; expected volatility
of 42.46% t0 50.79%: risk-free interest rate of 4.38% to 6.98%; and expected lives of four to eight years.

The Company sponsors a defined contribution benefit plan. Employees can make contributions at a
minimum of 1% and a maximum of 15% of compensation. The Company may, on a discretionary basis,
contribute a Company matching contribution not to exceed 6% of compensation. The Company made
matching contributions of $595, $159 and $97 in 1998, 1997 and 1996, respectively.

The Company maintains a profit sharing bonus plan under which 10% of pre-tax profit is paid to eligible
employees on a quarterly basis. Profit sharing expense was $902, $509 and $303 for the years ended
December 31, 1998, 1997 and 1996, respectively.




LANCE ABENDROTH
TYRONE ABERCROMBIE
ANTONIO ACOSTA
CARLOS ACOSTA
MARTHA ACOSTA
GARY ADAMS

DALE ADKINSON

BEN ADKISON
STEPHEN ALCORN
WILIE ALEXANDER
DONALD ALLEN
JONNIE ALLEN

KEVIN ALLEN
JOSEFINA ALMAGUER
ANGEL ALVARADO
CINDY ALVARADO
LUIS ALVARADO
LUCY ALVAREZ
MIREYA ALVAREZ
MICHAEL AMBURGEY
CYNTHIA AMENT

JIM AMENT

LARRY ANDERSON
CHARLES ANDERSON, JR.
SYDNEY ANDREWS
FERMIN ANTUNEZ
MARCOTULIO AQUILAR
MARTIN ARECHIGA
ERASMO ARENAS
MARIA ARREDONDO
CHARLES ASANYA
NORMAN ASBJORNSON
SCOTT ASBJORNSON
CHRISTOPHER ASHLEY
GARY ASHMORE
DWIGHT AUSTIN
ROSA AVINA

NORA BACKUS

TIM BACON

LONNIE BAILEY
ASHLEY BAKER
DAVID BAKER

MARIO BALANDRAN
MEDARDO BARAHONA
CAROLYN BARBER
JOSEPH BARBERA
BARRY BARKINS
TERRY BARNES
CLIFFORD BARNETT
JOSHUA BARNETT
MARIA BARRAGAN
MANUEL BARTHOLIC
FERNANDO BARTOLO
FRANCISCO BARTOLO
MICHAEL BASS
CURTIS BATITLE
BRADLEY BEAIRD
BRENDA BEAN
CLIFFORD BEAR
CHERYL BEAVER
MARTINA BECERRA
NICHOLAS BECRAFT
EUGENIO BEJARANO
CHRISTOPHER BELMER
PATRICK BELMER
SHAWN BELMER
ANDRES BENITEZ
ANTONIO BENITEZ
ISAAC BENN

ROY BENTON
CARMEN BERROSPE
JOSEPH BERRY
BRYAN BIRDCREEK
JAMES BLACK

JIMMY BLACKBURN
BRANDON BLALOCK
MARIA BLANCO
AARON BLEVINS
DAVID BLEVINS
JIMMY BLEVINS
YURIY BOBAKOV
RICHARD BOBO
DAVID BOGLE

JAMES BOND

JOHN BONICELLL
MICHAEL BONNER
ALEXANDER BOTELLO, R,

ALEXANDER BOTELLO, SR.

WILLIAM BOWEN
1.D. BOWERS

WILLIE BOWIE
JAMES BOWMAN
JOHN BOYD
SAMUEL BRADEN
GLEN BRAUER JR
ERIC BRAUN

SCOTT BRENNEMAN
STEVEN BREWER
CRYSTAL BREWSTER
CURTIS BRICE
DEMETRIA BROWN
ERIC BROWN

JOHN BROWN

LOIS BROWN.

LOYEL BROWN

ROBERT BROWN
STACEY BROWN
JAMES BRUCE
WILLIAM BRYANT
DENISE BUCKLEY
BANG BUL

CGARLOS BUIRREA
JAMES BULLARD
FRED BUNTON
ROBERT BURCH
JAMES BURGESS, JR,
ROBBYE BURK
FELICIA BURKES
CHARLES BURRIS
BRIGITTE BUSCH
TINA BUSH
JOSEFINA BUSTOS
JOHN BUTLER
OSCAR CADENA
ALFREDO CALDERON
GERARD CALDWELL
COREY CAMREN
ARTHUR CANDLER
BRANDON CARPENTER
JEREMY CARTER
LUIS CASTANON
CORDELL CHAMBERS
BOB CHATHAM
EZELL CHATMAN
RUBEN CHAVEZ
DALE CHERRY
DANIEL CHERRY
PAUL CHERRY
KRISTEN CHEVALIER
CECIL CHILDRESS
BRADLEY CHILDS
DONALD CHISHOLM
CARRIE CLARK
MICHAEL CLARK
MORRIS CLARK
RAYMOND CLEVELAND
WILLIAM CLEVELAND
JESSE CLINE, JR.
DAVID COBB
KENNETH COCHRAN
WILLIAM COCHRAN
EARNEST COLBERT, llt
MICKEY COLE

NICKY COLE

PENNY COLE

ROSE COLE

MARY COLEMAN
NICHOLAS COLLINS
JONATHAN COMEE
TIMOTHY CONNER
TOMAS CONTRERAS
CLARENCE COOK
KAREN COOPER
THOMAS COOPER
MONICA CORDOVA
ELAINE CORKHILL
DANIFL CORTEZ
AARON CORUM
DEREK COURTNEY
BILLY COX
CHRISTINE COX
JOHN COX

RICHARD CRAITE
LINDA CRAMER
MELVIN CRAMER
KAREN CRANK
JAMES CRASE
STEVEN CRASE
Y-VETTE CRAWFORD
JEFFERY CREASON
MIKEL CREWS
VERONICA CROSBY
CLARK CROSBY, IR,
DARRELL CROW
ROBERT CUMMINGS
JAMES CUMMINGS, JR,
BRIAN CUNNINGHAM
JEFF CURLESS

GENE CURTIS
BARBIE DANIFLS
GWENDOLYN DAMIELS
ALEKSEY DANIL'CHENKO
LORETTA DARLING
MIKHAIL DATSKO
CARLA DAVIES
ANDREA DAVIS
ANGELA DAVIS
CAROLYN DAVIS
JERRY DAVIS

JESSE DAVIS
KIRKLIN DAVIS
LARRY DAVIS
NATHANIEL DAVIS
RICHARD DAVIS
VALERIE DAWSON
JAMES DAY

JUSTIN DEAN

DUANE DEARMAN
GWENDOLYN DECKARD
BOBBY DEGRAFFENREID

JUAN DELEON
PETRA DELEON
JUANA DELOBO
BILL DEO JR

MARK DEPEW
CHARLES DEWEESE
SERGIE DEZHNYUK
SHANA DIXON
JESSIE DOBSON
HOMER DGDD
RONDOTY

HAROLD DOUGLAS
OLLIE DOYLE
THOMAS DREADFULWATER
MICHAEL DREW
MICHELLE DREW
JERROLD DUBBS
JOSEPH DUBBS
RANDY DUNAWAY
LINDA DUNEC
RYAN DUNLAP
RALPH DURBIN
RANDY DWIGGINS
JASON EASLEY
BRANDON EDWARDS
BETTY EL{

TINISHA ENGLISH
KENNETH ERVIN
JAVIER ESPARZA
MIGUEL ESPINOZA
ANA MARIA ESTRADA
STEPHEN ETTER
GILDA ETUMUDOR
RONALD EVANS
LINDA EVERS

MARK EWING
KINGSLEY EWOHIME
SHAWN FAIRLEY
LOUANN FALLING
WAYNE FANG
RICKEY FARNAM
BRANDI FAULKNER
SOPHI FENG
ROBERT FERGUS
DARRELL FERGUSON
ELIZABETH FERGUSON
PEDRO FERNANDEZ
RONALD FISHER
JOHN FITZGERALD
BOBBY FLEMING
HARRY FLETCHER
EFIGENIA FLORES
JOEL FLORES
RIGOBERTO FLORES
RUDY FOGLE

ANITA FOGLEMAN
BRAD FOLTZ

MARK FOLTZ
KENNETH FONTENOT
SHARON FONTENOT
DON FORBES
DERRICK FORT
JOANN FOSTER
KENNETH FOYIL

T.J. FRACHISEUR
MARY FRANK
NORMAN FRANK JR
LINDA FREEMAN
JOHNNIE FRIESZ
DARRON FULLMORE
RORY GABRIEL
BRYANT GAHAGAN
CURTIS GANN
LEON GANN

EDGAR GARCIA
HENRY GARCIA
MARIA GARCIA
PEGGY GARLAND
RUBEN GARSIA
CARLOS GARZA
GEORGE GASPAR
ALMA GAYTAN
DAPHNE GEORGE
JERRY GEROW
JAMES GIDDINGS
ROBIN GIFFORD
TAMANDA GILBERT
GARY GILLESPIE
MELANIE GILROY
CONNIE GILSTRAP
MICHAEL GLENN
HENRY GOLDSTON
ENRIQUE GONZALEZ
SUSANO GONZALEZ
JERRY GOODALE
CHRISTY GOODMAN
MICHAEL GOODMAN
BARRY GOODSON
JANA GORMAN
CHRISTOPHER GORTON
BEVERLY GOSS
RICHARD GREEN
KELTON GREENLEAF
CASEY GREER
EDWARD GREER

STEVE GRESHAM
TONY GRIFFITH
RONALD GRIMES
STEPHEN GROSS
YENY GUEVARA
MANUEL GUTIEREZ
RAQUEL GUTIERREZ
ELSA GUZMAN
GEORGINA GUZMAN
CONNIE HACKNEY
NANCY HACKNEY
SHANE HACKNEY
JOHN HAGGERTY
LINDA HALTON.
CHARLES HANNAH
DONALD HARDEN
CARMEKA HARDING
ALEX HARIO

LEROY HARJO
MARCUS HARJO
MARSHALL HARNDEN
DEBRA HARRIS
JACOB HARRIS
MICHELLE HARRIS

MANGO JOHNS
DAVID JOHNSON
ED JOHNSON
GINO JOHNSON
PAUL JOHNSON
SHERRI JOHNSTON
COREY JONES
DOUGLAS JONES
FELIPE JONES
SHANE JONES
TERRY JONES
ALEX JUAREZ
FAVIO JUAREZ
GALI JUAREZ
YONI JUAREZ
RICHARD KEATON
RANDALL KEENER
ERIC KELLY
GREGG KENNEDY
RONALD KENNEDY
LARRY KENTON
MICHAEL KERR
SHERMAN KEY
GARY KING

ECO MARSHALL
ANTHONY MARTIN
ERIC MARTIN
THOMAS MARTIN
ELISA MARTINEZ
GRACIELA MARTINEZ
JAVIER MARTINEZ
JOSE MARTINEZ
ROBERTO MARTINEZ
EARL MASHUNKASHEY
JAMES MASON
CHRISTOPHER MASON, JR.
TRAVIS MATLOCK.
JOHNNY MATTHEWS
EDDIE MATURINO
KELTH MAY

TINA MCBEATH
ANGEL MCCARTY
FREDDIE MCCLINE
DORIS MCCLOUD
JEARL MCCOMBS
ROY MCCONNELL
NICOLE MCCORD
RAY MCCORMICK

AAON Proudly

Acknowlecdges the Dedication

and Determination of Our

Employees Whose Efforts

Contribute Immeasurably

To Our Success.

REGINALD HARRIS
STACEY HARRIS
ROBERT HARRIS, /R
VALENTINE HART
RAY HATTON
MELVIN HAY, IR
MATTHEW HAYES
MARCUS HAYNES
SHANNON HAYSMER
TIM HEFFLIN

DANIEL HENDERSON
RUSSELL HENDERSON
MIKE HENSLEY

ANAL HERNANDEZ
FRANCISCO HERNANDEZ
HECTOR HERNANDEZ
MARIA HERNANDEZ
JON HICKS

TAKEQ HIGA
DEWAYNE HIGHTOWER
JACOB HILL
MARCELLA HILL
ALISHA HOBBS
HAROLD HOLDEN
KIMBERLY HOLLAND
ANTHONY HOLLINS
CHADRICK HOLLINS
DONNA HOLLOWAY
DUSTIN HOMAN
ALVIE HORNBURGER
DANIEL HORRELL
STANLEY HORTON
JERRY HOUSTON
LARRY HOWARD
MARK HOWELL
RAMONA HOWELL
MAX HOWELLS
REBECCA HUBBS
LYDIA HUDSON
DIMAS HUERTA
LARRY HUFFMAN
BILLY HUGHART
ROBERT HUGHES
RONALD HUTCHCRAFT
GARY HUTCHINS
SAMUEL INGRAM
LOREN IRONS

TIM IRWIN

JIMMY ISAAC
SELENA ISOME
BETTY IVY

JON IvY

BELINDA JACKSON
BEVERLEY JACKSON
KEITH JACKSON
LARRY JACKSON
PAMELA JACKSON
RUSSELL JACKSON
CURTIS JAMES
MCKINLEY JAMES
BOBBY JENKINS
CHRIS JENTZSCH
GENELLE /IMBOY
CATHRYN JORNS

RUSSELL KING
SHONERIC KING
CHRIS KINION
MARREKO KNIGHT
BECKY KNIGHT
ANN KNODE
RAYMOND KOLLOCK
NIKOLA! KORAN
JAMES KOSS
MIKHALL KRUPENYA
JEANETTE LAIRD
VERONICA LAMBERT
JOHN LANCASTER
DEBORAH LANE
DENNIS LANE
BILLY LANHAM
GLEN LATHAN
RICHARD LAWSON
RONALD LAWSON
DAVID LAYSON
JACKIE LEE
QUENTIN LEE
PETER LEININGER
CHRISTOPHER LEMAIRE
PATRICIA LENNOX
KEVIN LESTER
KIRBY LEWIS
NANCY LEWIS

DALE LEWIS, JR.
JEREMY LILLY
LINDALILLY

JERRY LINCOLN
BECKY LINDSEY
TOMMY LINDSEY
JAMES LINWOOD
RAQUEL LISCANO
JERRY LITTLES, IR,
FRANKLIN LOGAN, JR.
RICHARD LONEY
ARCADIO LOPEZ
FERNANDO LOPEZ
MARGARITO LOPEZ
RICARDO LOPEZ
PAUL LOWERY
FRANCISCO LOZOYA
JEREMY LUCITO
RICHARD LUDWIG
CARL LUND

CARLY LUTTRELL
WILLIAM LUNN

LYLE MAAS
MAXIMILIANO MACARIO
MICHAEL MACH
VAN MACH

RAMIRO MACIAS
EARNEST MACK.
SHELDON MACK
DON MADEWELL
DAVID MAGEE
DAVID MAGEE, IR
LARRY MAINE

LATY MALAPHA
KENNETH MANN
EIMER MARAVILLA

JOHN MCCOY
REBECCA MCCOY
SHAWN MCCRARY
THOMAS MCCUNE
MICHAEL MCDANIEL
JAMES MCELROY
RONALD MCGOWAN
RICHARD MCKINNEY
SOPHIA MCLEMORE
JUSTINA MCNAC
SUSIE MCWILLIAMS
CHARLES MEADOWS
GINA MEANS

MARIO MEDINA
MATTHEW MEFFORD
JAMES MELDA
KEVIN MENDENHALL
IRMA MERCADO
KITTY MEYER
JUSTIN MICHAEL
VAN MIKHOV
DOUGLAS MITCHELL
JAY MODISETTE
JOSHUA MOLT

LUKE MOMODU
CAMIE MONDAY
KIMBERLY MONDAY
EVERARDO MONSIVAIS
JOANN MONTGOMERY
CARLA MOORE

JOE MOORE

MARC MOORE
MATHEW MOORE
TONY MOORE
PRESTON MOORE, SR.
ANA MORAN
EMANUEL MORGAN
JOHN MORGAN
GLENN MORRILL
JACQUELINE MORRISON
ANSEL MORROW
BRYAN MORROW
MARCUS MORROW
TROY MOSS
CLAYTON MOTE
EDUARDO MURILLO
JUAN MURILLO

ROY MURRAY
JOHNNY MUSGRAVE
DAVID MYERS
BRENT NANCE
MARIA NAVA
CHARMAINE NEAL
NATALIE NEILSON
ERIC NETTLES
SHAWN NEVELS

AN NGUYEN

GAOXIA NI

NITA NICHOLS
ANDREY NIKITIN
JIMMY NIMMO
JERRY NOLAN
LINDA NOLAN
SINHSACK NORINH

JAMES NORRID
RANDY NORRIS
HERBERT NYE
JAMES O'NEILL
JAMES O'NEILL
GEORGE OEHMCKE
JASON OGDEN
VICTOR OR0ZCO
RAYMON OSBORN
DAVID OSBORNE
ROBERT 0TIS
MARIA PADILLA
EDMUNDO PAIZ
HERMAN PALEY
STEPHEN PARGETER
GERALD PARKER
SHIRLEY PARKER
JEFF PARKHURST
JAMES PARRO
JASON PATE

DENISE PATTERSON
TIMOTHY PATTERSON
RONNIE PATTON
VADEN PAULSEN
ANGEL PAXTOR
CARL PEACOCK
LARRY PEACOCK.
CODY PECHANEC
JOSEPH PEEKS
KIMBERLY PEEKS
JACKY PEEKS, SR.
WILLIAM PEGUES
JORGE PENA

JIMMY PENSE
TRINITY PEOPLES
CATALINO PERALTA
HERLINDO PERALTA
CARLOS PEREZ
JOSE PEREZ

RAUL PEREZ

KELLY PERKINS
JACK PETRIN
DANIEL PEURIFOY
JAMES PFEIFFER
FELICIA PHILLIPS
SHERRY PHILLIPS
JAMES PIEDRAHITA
RICARDO PINEDA, JR.
RONALD PINGILLEY
ANTHONY PITTMAN
DANNY PITTMAN
KEVIN PITTSER
BASANT POKHREL
BRIAN POLM

MARK POOL
LUCERITO PORTILO
YESSICA PORTILLO
OSCAR POUND
JOHN POWELL
RUDY POWELL
GREG POWERS
PAUL POYNOR
MARTIN PRADO
NORA PRADO
KATHY PRATT
BYRON PROCTOR
RICHARD PROCTOR
OLIVIA PUENTES
OSCAR PUENTES
JOHN QUINTON
GARY RAINWATER
EVA RAMIREZ
FERNANDO RAMIREZ
MARTIN RAMIREZ
JOSE RAMON
ELBERT RATLIFF
TODD RAY

SANDRA READER
DIEGO REBOLLAR
MIGUEL REBOLLAR
JAMES REED

LYNN REED
EVERETT REITZ
DAVID RENFAU
SVYATOSLAV RESHETOV
BALLARD RICE
ROBERT RICHARDS
MILDRED RICHARDSON
BILL RICHMOND
ANGELA RIDEOUT
DELMECIO RISER
JAMES RITCHIE
JESUS RIVAS M.
GERARDO RIVERA
MICHAEL ROARK.
ISAAC ROBERSON
DARCUS ROBINSON
JERRY ROBINSON
KEVIN ROBINSON
JOSE ROBLES
RAYMOND RODEN
CIRO RODRIGUEZ
RAUL RODRIGUEZ
REYNALDO RODRIGUEZ
RUBY RODRIGUEZ

JOSE RODRIQUEZ
MARIA RODRIQUEZ
JERRY ROGERS
SAMUEL ROGIN
JEFF ROLLINS
TERRY ROMBACH
ROBERT ROMO
RONALD RUENGERT
MARIA RUIZ
MARISOL RUIZ
DERRICK RUNNELS
AVA RUSSELL
PATRICIA RUSSELL
CALEB RYDBECK
ROBERT SADLER
ANTONIO SALDIVAR
JOSE SALDIVAR
JOSE G. SALDIVAR
MIGUEL SALDIVAR
FLOYD SALTSMAN
JOSE’ SANCHEZ
ROSA SANCHEZ
WILLIAM SANDERS
ANA SANDOVAL
PEDRO SANTILLAN
LUIS SANTLLLANO
PEDRO SAUCEDO
WILLIAM SCHAROSCH
ROBERT SCHOOLEY
DWAYNE SCHWARTZ
TRAVIS SCREECHOWL
KATHLEEN SEALS
SEAN SEELY

LUIGL SEGURO
HENRY SHAMBURGER
ALEKSANDR SHAPOVALON
STEVEN SHAW
THOMAS SHAW
KATHY SHEFFIELD
STEPHANIE SHELL
DEBRA SHELTON
VIRGINIA SHELTON
DARRELL SHEPHERD
CARLA SHORES

TOL SIMPSON
PAMELA SLATER
JOHN SLINKER
LARRY SLONE
ALLAN SMITH
BRETT SMITH

JODY SMITH
LENWORTH SMITH
LINDA SMITH
MCARTHUR SMITH
SWEETLE SMITH
WALTER SMITH
DENNIS SNOW
DORA SOLIS

ELVA SOLIS
ESTEBAN SOSA
KEVIN SOUVANNASING
JOE SPEARS
DONALD SPENCER
JAMES SPENCER
PAUL SPURRIER
BONNLE STANDRIDGE
LAWANA STANE
LARRY STANTON
ARTIS STARLING, IR.
MONTE STARR
SHANE STEFFEN
GLENN STEFFY
BERT STEPHENS
BRIAN STEWART
CARL STEWART
STEVE STEWART
TOMMY STEWART
OLA STINSON
BRENT STOCKTON
ROBERT STONIS
BILLY STRENGTH
NATHAN STRONG
GARRY STROUP
JOSHUA SUTTON
GARY SWARER
JENNIFER SWIFT
JAMES TABER
JIMMY TALBOT
WAYLON TARKINGTON
JOE TART

CHARLES TAYLOR
WILLIE TAYLOR
KEVIN TEAKELL
STEPHON TERRELL
JERONE THOMAS
TRACEY THOMAS
MARK THOMPSON
RICHARD TIPTON, JR
CHRISTOPHER TOLES
JORGE TORRES
WESLEY TOWNSEND
UT TRAN

BRYAN TRIBBLE
HATRINH

TRACY TRUE

REX TRUSTY
KATHERINE TULSA
RAYBERN TURNER
JOSEPH TURNER VI
PHYLLIS TYISKA
BONNIE UMSTED
PERNELL UNDERWOOD
EFRAIN URQUIZA
FERNANDO URQUIZA
JUAN URQUIZA
MARIA URQUIZA
OMAR URQUIZA
SERGIO URQUIZA
YADIRA URQUIZA
ANTHONY UTLEY
VICTOR VAKULICH
BERNADINO VALENCIA
VENNIS VANN

JOHN VANNESS
SCOTT VANTASSELL
JUAN VARGAS
MANVEL VARGAS
SALVADOR VARGAS
ALEX VASQUEZ
AURELIANO VASQUEZ
HECTOR VASQUEZ
JULIO VASQUEZ
WYLLY VASQUEZ
MISTY VAUGHN
BLANCA VAZQUEZ
ANA VELASCO

ANGEL VENEGAS
ARTURO VILLAGRANA
JOHN VILLALPANDO
MARIA VIRAMONTES
CUONG VO
ALEKSANDR VOSILKOVICH
LINH YU

VAN VYSOTSKY
JEREMY WADE
JACKIE WAGGONER, JR.
CLARISSA WALKER
JOHN WALKER
RODERICK WALKER
JIMMY WALLACE
MATHEW WALLACE
NOLA WALTERS
DAVID WARD

KEVIN WARD

PERRY WARNER
LARRY WARREN
RUTH WARREN
JEANETTE WASHINGTON
LARRY WASSON
CARROLL WATHINS
GERALDINE WATSON
ARTHUR WATSON, JR.
ANTHONY WEBB
DELORIS WEBSTER
RAYMOND WEBSTER, IR,
KENNARD WEDEL
DEBRAWEEKLEY
SHAWN WELSH
TOMMY WESCOTT
TONY WESCOTT
CAROLYN WESLEY
DAVID WESLEY
SHARON WEST
DEBORAH WHITAKER
HARVEY WHITAKER
DENNIS WHITE
JAMES WHITE
ROBERT WHITE
GERALD WHITEHEAD, IR,
STEVEN WHORTON
BRIAN WILBOURN
JACKIE WILES

JERRY WILES

DONNA WILKERSON
DONNA WILLIAMS
KATHRYN WILLIAMS
LLOYD WILLIAMS
MOSES WILLIAMS
THURMAN WILLIAMS
TONY WILLIAMS
JAMES WILLIAMSON
JOE WILLIS

JAMES WILSON
JANET WISE

BILLY WOLF

CURTIS WOLF
MICAH WOLFE

DALE WRIGHT

JASON WRIGHT

JOHN WRIGHT
RONNIE WRIGHT
MARSHA WYNNE

JIM WYRICK
GERARDO YANEZ
TOULEE YANG

DINAH YOUNGBLOOD
NIKOLAY ZAGORODNLY
JOHN ZENTER
PEDRO ZUNIGA
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